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6       Suzanne  Hendersonit'xjriw  dv  ait  »imi«,T.^ 
»  KNOW  BY  ALL  MEN  THESE  PRESENTS- 

COUNTY  OF  TARRANT  § 

^^^^^^^^^^^^  0R  S™KE  ANY 

RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  l^S^I^^^^  ™  ™  PUBLIC 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

■W-^^TO^^  nEd "J-?  'f  ™*  -  -  ■»  «•  of  March,  2008  (,he 
whose  address  is  1902  PrirTose  Ct  ArLX  ?5  lLT±  ^»?*  Bf a"  ('LeSSOr ■"  whe,her  one  °r  m°W 
more),  whose  address  is  102TMain 'slree.9  Ste.  ™bo  Houston  WW^'SfT*:  Whe'h6r  0ne  * 
collectively  referred  to  in  this  Lease  as  the  "Parties."        "ouston.  ™  7™2.   Lessor  and  Lessee  are  sometimes 

a"d«^ 

limitations  hereinafter  set  forth,  hereby  leases and  L  exdl^v  ?,n^if«  '  ubject  to  ,he  condi«ons  ar>d 
for,  producing,  and  marketing  oi,  and  iWht^.ta^Kr'*  ^ 

amend™*  thereof.  Inking  streets,  -eTn^t^  Texas,  and 

number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less.  hereunder. th* 

jsaTO  ^*%:&£X£rm  or  from  ,ands  poo,ed     °r  ,his  -^e&s 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  qranted  the  exclusive  onti™  t„  h» 

SSST  I"  H  6  dfS  rhi°h  (thiS  Lease  or  an*  portion  thereof  would  expir^nSortance  wKMtsTms  anl 
n=JL  d  '  ofextend;n9  *»  Lease  for  a"  additional  period  of  two  (2)  years  as  to  all  or  any  portion  ofThe  aaeaae  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  pvm^l^^Sm«l 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bSn^^S^S^Mbh 

TlZt  l^r^f  6n!ire *"0 <2)  Vear eXtended  prima,V tem-  Should  this °P«°n  exe^edafhe^n  p'ovTde^ 
t  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years  If 

a  recordable  SSSrS^  l°  °n'y  '  P°rti0n  °f  ^  ^  *™  ^  LeSSee  ^aLes^nl  suih'pXn  by 

4.  Minerals  Covered  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  oaseous 

X^lTnno  the'r  "FT  "'"I  e'emen,S  pr°dUCed  thr0U9h  a  we"  bore'  "0il" includes  311  condensate, distiMate  Inl 
^rlSf,  9  e°U$  hydro«rbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 

Z Tmin^L9?^!33  h1  hS  hvdrocarbon  9ases-  E*Presslv  ^"ded  from  this  Lease  are  lignite,  coal,  sulfur  and  Ztr 
like  minerals.  Lessee  shall  have  no  nghts  to  water  in,  on,  or  under  lands  of  Lessor. 

?»J^f„„?0ya',ti  w  °n  9as  find  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  royal*  snafl 
EL^MlST"1  25%),°f  s"ch  Production'  10  be  delivered  at  Lessee's  option  to  Lessor  to 
n^h, .  L'  31  '5"  ?  Purchaser*  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
fh^nr?  r  P"?dUCtl°n  aVfM  W,f"head  market  price  then  prevailln9  in  ,he  **™  field  (°r  if  there  is  no  such p  i<* 
limn/r  n  h'"9  "\  ,he  nearest  field  in  whioh  tnere  is  suoh  a  P^a  ing  price)  for  production  ?f 

^1  S?1d  9rav'ty;  and  (b)  *£ c?fs  <includin9  o^inghead  gas)  and  all  other  substances  covered  hereby  the 

SnM2  ^  I6  f!rcent  (25%)  °f  the  Proceeds  realized  b¥  Lessee  from  the  8316  thereof,  computed  a  the 
^  mI  ,  6:  pr0V'ded  that  Lessee  sha"  have  the  continuing  right  to  purchase  such  production  at  the  prevail  no 
r t  ™3^  PT  Pailf0r  Produf!°"  °f  similar  «ua'i*  »»  same  field  (or  if  there  is  no  such  price  then  P  Iva  nl 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 

hereunder         'n,°  °"  **  ™  °'  na""*  PreCeding  da,e  aS  the  date  on  which  Lessee  o^STpSrSlSS 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  orocessina  Dlant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  toseT up0PX  Sest  S 
*LP^£rt™eVh  °r  tUl  marhket„value  of  tn«  P^°d"<=ts  so  processed.  Similarly,  on  oil,  gas  and  other  substance 

fhf  ht^dro,dh    elh!reTder«^hlQh  are  SOld  t0  Lessee'  or  an  affiliate  of  Lessee.  r°yal«es  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products 
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delivery,  transportation,  nrnnu^tjtTmiSZ^^J^  9  T9  dehydration.  compression,  separation, 
any  plant  or  other  facility  or  equipment rKSSKtaZ^T8,  S°nstruction'  °Perati°"  or  depreciation  of 
pooled  therewith.  In  f«  e^^^^^^X^  lZ£^  ^  premiSes  °r  lands 

the  parties  that  the  provisions  of  this  s^ionTre  tn  he  f!i ,  ^  «n  Sales  ,0  nor"-affil'ates.  It  is  the  intent  of 

"surplusage"  under  L  P-'nciple^  as 

«Sf  ^e  o^^  °r  °^  entity  «  owns  more  than  ten 

outstanding  voting  interest;  or  <ii)  a  corporaton  towES?™  Lrt"  68866  ??nS  more  than  ten  Percent  00%)  of  the 

which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production 

Lri.h^1^T"y- 13' ,he  enduC!f  the  primary  ,erm  or  a"y ,ime  thereafter  one  or  more  wells  on  the  leased  premises  or 
*^  ,he  ewlth  ^capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paZmuSSSSTbS 
nSl  areJe"hf  Shu,-'n  or  Potion  therefrom  is  not  being  sold  by  Lessee,  such  weN  or  we  s  shal 

KTSSSTh^  1°  I6  l??dUCin9  in  paying  9uantittes  for  ,he  PurP°se  of  maintaining  this  Leas^  A  weTt^t  has 

5  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  oTnineW  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  I then  Lessee  shal 
pay  shut-in  roya  ty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lelse on  or  bShe^ni^SS«8? 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  wh  e  the  wefor  wet  are 
ml"  lLPh3dUCtl0n(  therefr°trn  iSJn°t  being  SOld  by  Lessee;  Provided'  h°wever,  thatTf  this  Lease  isXrwisfb^tng 

ZnTZt«\ZP  TS'  °r  '!  ?r0duCti0n  is  belnfl  sold  by  Lessee  from  another  wel1  °r  wells  on  the  leased  pTemisVs  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  follow,™ TcessaHon  of 

SfSSSSfS"'  Notwithstanding  anything  to  the  contrary  herein,  it  is  S^^urSSSSS^ 

of  shunn  *  """"^  T™'  168866  Sha"  not  have  the  ri9ht  to  continue  ,his  Lease    force  by  payment 

of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

1  N[  ShUl"in Z  °,h6r  r0yalty  Payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
of  fro^  «mI'»o  «1  address  °r  tot  Lef°'s  credi>  *  ^ch  depository  institution  as  Lessor  may  provide  written  noticl 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

L^n^hT,  S!! °blic|.a'ions  ,lf  f ssee  drills  a  wel1  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
™  ?  Prem'8e8  °r  'ands  pool6d  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 

ETEE!^  °eaSeS  an.V  ,°aUl6'  'ndUdin9  a  revisi0n  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  o 
nP~~I    y  90vern(m6nta  aUth°nty' ,h6n  in  ,he  6vent  thi$  Lease  is  not  °the™se  bei"9  maintained  in  forcertshal 

2  J0rC6  'f  L68866  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additiona 

ta^^S7!S^SL0r  reStT',n9  pr?dU°,i0n  0n  ,h6  Leased  Premises  or  la"ds  P°oled  ^with  Wthin  one 
=«2d  ^M  ^  (J    '  ? T  aft6r  comP|e,lon  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  days 

hf    °I a"  produfctlon  J*  at  the  end  of   primary term'  °r  at  any  ,ime  thereafter,  this  ILJfiSt 

otherwise  being  maintained  ,n  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  creations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  tonkas  anyone  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
a"dJf  any  such  oPfations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  theWafter 
!1 ?ZV1Z ^"H  '"•  Pay'n9  qUantltl6S  from  the  Leased  Premises  or  lands  P°oled  therewith.  After  completion  of  a 
PrtLlff  Z  t nr  C'?9h  "! .pay'ni  qUantities  hereunder'  Le^ee  shall  drill  such  additional  wells  on  tne  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
^iTilTp  (a)to  dev6l°P  the  Lfased  Premises  as  to  formations  then  capable  of  producing  in Tayhg  quantite  on 
hv  an„  ^?    eT6$  °r.  '!ndS  P°u0led  ,herewi,h'  or  (b)  t0  P'°tect      Lease«  Premises  from  uncompenlaL  drainage 

££TK     We  $        ?  °"  °ther  'andS  nCt  P00led  ,herewith  There  sha"  be  no  covena"t  to  drill  exploratory  wenl  or 
any  additional  wells  except  as  expressly  provided  herein. 

L^Sh  ieuS^,Ma"  HhaVett!e  ri9.ht  bUt,n0t  the  0bli9a,ion  10  P001  a"  or  any  Part  of the  Le^ed  Premises  or  interests 
™ZZ  any,0,fher  lands  or  ln'erests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
^Ttf  Sl  f  Pr°dUCtl0n'  whe"ever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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SSE^fr0 '  ,n  eHerdSin9  itS  P00""9  ri9hts  her*under'  within  one  "EES  twenty  ?2oTdaysS 

^  rp^l    ?  ?C0^  a7ntt6n  declaration  *****  the  unit  and  stating  the  effective  dateof  poking  ?EkX 

be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well  all  of  L«Sr«reLvihaM^S 

P/?duCtlon'  d:i,lin9  or  reworki"9  0Pera«<™  anywhere  on  a  unit  which  incudes  the  Xed Remises  Ihl  £ 
Seated  as  .f  rt  were  produc  ion,  drilling  or  reworking  operations  on  the  leased  premises,  excepfthat  the^duction  on 
wh  ch  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  surfecl ac?e i  covered 
by  th.s  Lease  and  mcluded  in  the  unit  bears  to  the  total  number  of  surface  acres  included™ ?  the  unrt 

Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  have  thP 

S  T  bUt  n0t  the  °bli9ation  10  revise  an*  unit  fo™ed  hereunder  by  expansion  o ^confract,on 
before  or  after  commencement  of  production,  in  order  to  conform  to  the  weH  spacing  or  density  pattern ^prescribed  or 

*£?  ^  90Vernmrital  ahuthorfty  havin9  i^isdictron,  or  to  conform  to  any  productive  acreagT 
^fdHK  Y  mh  9°ver!imental  authonty-  ln  makin9  such  a  vision,  Lessee  shall  file  of  record  a  written  deSo 

SS^n^h^  T  "k"  Statin9      6ffeCtiVe  date  °f  reviSion  lf  the  leased  Premises  are  incl^ed  in  or  exc  udeS 
h      <    suc^.reyislon- the  Proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shaH 

^t^n  tho    JfUf d  accord,n?'y-  .ln  the  absence  of  Paction  in  paying  quantities  from  a  unit,  or  upon  permanen 

Z <t £  ^  '  ^6SSe^  may  tfminate  the  unit  by  filin9  of  record  a  written  declaration  describing  the  unit  and  stating 
the  date  of  termmation.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

i1n°wh^S^rtTh,f  i?l6reStH?f  lT°T  °r  LeSSee  hereunder  maV  °e  ^signed,  devised  or  otherwise  transferred 
n  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder  shall  extend 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided,  however,  if  Lesee  is  to 
assign  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  or  affiliate  thereof  it  shall 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment.  No  change  in 
Lessor's  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder  and  no 
change  in  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  original  or 
certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of 
division  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 
of  any  liability,  before  or  after  the  assignment,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 
obligation. 

11  ■  Release  and  Vertical  Puqh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
record  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee  its  successors  or 
assigns  shall  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
no  nght  to  drill  honzontally,  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  anv  lands 
pooled  therewith  or  otherwise.  ' 


13-  J&££  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  bv 
installing  a  noise  suppression  muffler  or  like  equipment. 

14-  Regulatory  Requirements  and  Force  Majeure  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction] 
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material  breach  of  the  Lease.  When  drilling,  reworking,  production  or  other  operations  are  prevented  or  delaved  bv 
22  f '  re9ulat,ons  or  orders-  or  by  lability  to  obtain  necessary  permits,  equipment  SZ^iZbM^ 
electricity,  fuel  access  or  easements,  or  by  fire,  flood,  adverse  weather  ^fS^^^S^^i^ 

S^nnn0t  StnkVr °r  diSpUt6S'  °r  by  inability  10  obtain  a  satisfactory  manS'l^^ioSSS^  feS  of 
ESST  ^T  0  take  °r  transport  such  Potion,  or  by  any  other  cause  not  reasonably  within  M 
control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delay.  Lessee  shall  notl be TZZ fo breSrf 
any  express  or  implied  covenants  of  this  Lease  when  drilling,  production  or  other  options  are  To  pS^^Sto^ 
or  interrupted.  Lessee  shall  take  all  reasonable  actions  to  remove  or  end  any  LJ7^r^^»^ 

h™  yif0SS,ble"  J"  "°  eVent!ha"  thiS  Lease  be  PerPetuated  ^  an  event  of  force  majeure  Sr  a  ^riod  oTmore 
l^n  °h  (  J  T UtlKVe , year u°r  three  (3)  years  of  cumu|a«ve  time.    No  obligation  of  Lessee  to  pay  money  that  has 

HlSCtl       °rCe  Maj6Ure        0CCUrr6d         thfS  ,eaSS  Wi"  be  eXCUSed  -  dLyedVr^n 

^n*aE^Tmenta'  ^P^3"™-  Lessee  sha"  use  lhe  highest  degree  of  care  and  all  reasonable  safeguards  to  prevent 
contamination  or  pollution  of  any  environmental  medium,  including  soil,  surface  waters,  groundwater  sediments  and 
SEftS  S*ataV  amb!?nt  air  or  an*  other  environmental  medium  in,  on,  or  under,  Said  Lands  or  lanSs 

riJET*    V  aihV  W3Ste' KP0"Utant  °r  contaminant  Le^ee  shall  not  bring  or  permit  to  remain  on  Said  Lands  or 
^*??!l2Wl!!!*h  T  asbeftos,  ^taming  materials,  explosives,  toxic  materials,  or  substances  regulated  as 
hazardous  wastes,  hazardous  materials,  hazardous  substances  (as  the  term  "Hazardous  Substance"  is  defined  in  the 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA),  42  U  S  C  Sections  9601  et 
SeV  °L     °  subf ances  under  any  federal,  state  or  local  law  or  regulation  ("Hazardous  Materials"),  except  ordinary 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operations  and  stored  in  the 
MAxL^n  oDllq*  LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITION  SHALL  CONSTITUTE  A 
np^Mn^ol^H,^D  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY,  HOLD  HARMLESS  AND 
om^o™OR'  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS,  INVITEES  AND  THEIR  RESPECTIVE 
?H~?t  ESS0RS  AND  ASSIGNS  FROM  AND  AGAINST  ANY  CLAIMS,  DAMAGES,  JUDGMENTS  PENALTIES 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS)  CAUSED  BY 
OR  ARISING  OUT  OF  (1)  A  VIOLATION  OF  THE  FOREGOING  PROHIBITION  OR  (2)  THE  PRESENCE  RELEASE 
OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR  LANDS  POOLED 
THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME.  LESSEE  SHALL  CLEAN  UP  REMOVE 
REMEDY,  AND  REPAIR  ANY  SOIL  OR  GROUND  WATER  CONTAMINATION  AND  DAMAGE  CAUSED  BY  THE 
PRESENCE  OR  RELEASE  OF  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 
LANDS  POOLED  THEREWITH  DURING  LESSEES  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
REQUIREMENTS  OF  APPLICABLE  LAW.   THIS  INDEMNIFICATION  AND  ASSUMPTION  SHALL  APPLY  BUT  IS 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.    LESSEE  SHALL  IMMEDIATELY  GIVE  LESSOR  WRITTEN 
NOTICE  OF  ANY  BREACH  OR  SUSPECTED  BREACH  OF  THIS  PARAGRAPH,  UPON  LEARNING  OF  THE 
PRESENCE  OF  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH.    THE  OBLIGATIONS  OF 
LESSEE  HEREUNDER  SHALL  SURVIVE  THE  EXPIRATION  OR  EARLIER  TERMINATION  FOR  ANY  REASON,  OF 
THIS  LEASE. 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  LESSOR'S 
REPRESENTATIVES,  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES  CLAIMS  DEMANDS 
LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
COURT  COSTS,  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  ITS 
AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER '  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS 


17.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18-  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute, 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  acceptance 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curing  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction, 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee,  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20-  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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S -  — <  «  -  is  or  the  essence  in  the 

Sri  Hnn  i**-  and/nf  PretaJons  or  analyses  thereof;  all  land  survey!,  titL  opinlonfanS 

auS^«^  997h9'  tef  n9Jn*  C™P'*™  records;  all  production  records  showing  the  total  grosTprX«on  'the 
rnntr^c  ^  th* ^Position  thereof,  and  the  sales  prices  or  values  thereof  all  prXtbn  sates 

contracts  and  such  other  records  and  as  may  be  proper  for  the  settlement  of  accounts  between  Lesso and ^Lessee  or 
o  determine  the  respective  rights  and  obligations  of  said  parties  hereunder.  During  the  pZT^  t  msUa!tan6 
for  as  long  as  oil  and  gas  is  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter ^Lessee ^mato^Tof 
such  records  and  data  available  to  Lessor  or  Lessor's  designee  for  examination  and  coping  irf  tesseel  offices  at  2 

3S?!!2^^n^  33  a"  0tfh6r  reC,°rdl'  reP°rtS'  n°te"  ChartS'  9raphS'  maPs'  co™  SoSSK  papl^  and 
other  material  in  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining  to  the  Leased  Premises 

SJSSf^Jt^S;  k  iS  a9rf d  -hat  n!!ther  thS  Lease  n°r  any  0f  its  terms  or  Pn^Won*  shall  be  altered,  amended, 
^nnc  'ir  i  ratlfiedhby  anV. ^'vision  order  or  transfer  order  executed  by  Lessor,  Lessor's  successors,  agents  or 
thJ  i  ;  11 Tm  Sha"  req,Uire  the  execution  of  a  divis|on  order  for  payment  of  royalty  payable  under  the  Lease,  then 

25  ?nl  n  ?  2  dlVo?^f  ??:mfd  f°r  LeSSee'S  use  shal1  be  $uch  form  Promulgated"  by  the  State  of  Texas  and 
set  forth  in  Section  91.402(d)  of  the  Texas  Natural  Resources  Code  as  amended  from  time  to  time.  Any  amendment 
alteration  extension  or  ratification  of  this  lease,  or  of  any  term  or  provision  of  this  lease,  shall  be  made  only  by  an 
instrument  clearly  denominating  its  purpose  and  effect,  describing  the  specific  terms  or  provisions  affected  and  the 
proposed  change  or  modification  hereof,  and  executed  by  the  party  against  whom  any  such  amendment,  alteration 
extension  or  ratification  is  sought  to  be  enforced.  Any  purported  amendment,  alteration,  extension  or  ratification  not  so 
drafted  shall  be  of  no  force  or  effect. 


f3-  Subordination  Agreement  Fees.  Notwithstanding  anything  contained  herein  to  the  contrary  neither  Lessee  nor 
Lessees  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien,  consent  or  other 
documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lessor  receiving  the  agreed 
signing  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 


24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  This  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of 
this  Lease.  r 


"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  5«  91  401 
through  91.405." 

25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners,  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses,  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract,  tort, 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present,  or  future,  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers,  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  (ii) 
the  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms, 
(iv)  any  activity,  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms' 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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lessee:  Paloma  Barnett,  LLC 


By: 


Printed  Name:  &V6^  0  /C^f/f 
Title:  AfhMBlJ        -  / 


LESSOR 


V 


0>e    A    /?w  /I 


STATE  OF  /eXft") 
COUNTY  OF  TfLrrAAV 


{INDIVIDUAL  ACKNOWLEDGEMENT) 


This  instrument  was  acknowledged  before  me  on  the-2  7  day  of    Mtkr<- 1~       200  %  bv 


CARTER  HAR6UCK 

Notary  PubHc,  State  of  Texas 
My  Commission  Expires 
January  11^2012 


.x^a.y  Public,  State  of  Texas  /  , 

Notary's  Name  Printed:  d^s^i^-  f#^**>c^c  4 
Notary's  Commission  Expires:    ///r/Lo * 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


This  instrument  was  acknowledged  before  me  on  the  day  of  ^/&Yi*P\  200$ 

nnit^/T  ■■ffi**^  ' the  ^/(Office!  of  /Zt 

on  behalf  of  said  corporation.  -4     \/  — — ^  


by  _ 


MARY  LARUE  CLARK 
f  **^b^l  Notary  Public,  State  of  Texas 
My  Commission  Expires 

^f,!.^  May  12,  20! 0 


Notary  Public/State  of  Texas 
Notary's  Name  Printed:  ,n<u^ ,J-.*>he     l/^r  t 
Notary's  Commission  Expires:""  *y  ,  xj  jo-  ,  o 
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